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August 18,2009 

INTERNET 

iAOLEY@ALUM MITCDU 

Honorable Arme K. Quinlan 
Acting Secretary 
Surface Transportation Board 
395 E Sti-eet SW 
Washington, D.C. 20423 

Re: Finance Docket 35283, The Indiana Rail Road Company — Trackage Rights 
Exemption — CSX Transportation. Inc. 

Dear Ms. Quinlan: 

Enclosed for filing in the captioned matter are the following: 

1. An original and ten copies of the Notice of Exemption in this proceeding, 
2. Twenty extra copies ofthe map showing the location ofthe trackage rights, 
3. A CD containing a copy ofthe Notice of Exemption in both Word and pdf format, 
4. .A check in the amount of $1200.00 representing the filing fee, and 
5. An extra copy ofthe Notice of Exemption which I ask you to date stamp and return with 

our messenger. 

Should you have any questions conceming this matter, please do not hesitate to call me at ' 
the above number. 

Yours very tmly. 

Enclosures 

AUG 1 8 2009 

„ Partot 
Public Record 

(J«HJ^— /,S---f^A<>Wx--v 

John Broadley 
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THE INDIANA RAIL ROAD COMPANY 

John Broadley 
John H. Broadley & Associates, P.C. 
1054 31** Street NW, Suite 200 
Washington, D.C. 20007 
Tel. 202-333-6025 
Fax 301-942-0676 
E-mail lbroadlev(g).alum.mit.edu 

Attorney for The Indiana Rail Road Company 

Dated: August 18,2009 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 35283 

THE INDIANA RAIL ROAD COMPANY 
~ TRACKAGE RIGHTS EXEMPTION -

CSX TRANSPORTATION, INC. 

VERIFIED NOTICE OF EXEMPTION 

The Indiana Rail Road Company ("INRD") submits this Verified Notice of Exemption 

pursuant to 49 C.F.R. § 1180.2(d)(7) for exemption of a Supplemental Trackage Rights 

Agreement ("Supplemental Agreement") between INRD and CSX Transportation, Inc. 

("CSXT"). The Supplemental Agreement revises and supplements a trackage rights agreement 

entered into between INRD and Consolidated Rail Corporation ("Conrail") on August 22, 1996 

(the "1996 Agreement.") 

In the 1996 Agreement, Conrail granted INRD overhead trackage rights on the 

Indianapolis Belt between Milepost 5.3 (where the INRD line intersects the Belt) and Milepost 

13.5 where the Belt cormected with Norfolk Southem (now the Hoosier Heritage Railroad). The 

purpose of the Supplemental Agreement is (i) to grant INRD additional trackage rights which 

will permit INRD to deliver and retrieve carload haulage traffic to and from Louisville & Indiana 



Railroad Co. ("LIRC") at CSXT's Avon Yard,' and (ii) to grant INRD ti-ackage rights which will 

permit it to deliver and retrieve unit train haulage traffic directly to and from LIRC. In addition, 

the Supplemental Agreement confirms INRD's rights to serve customers in State Street Yard 

where it operates a plastics transloading facility on track leased fi-om CSXT, and revises the 

commercial terms ofthe 1996 Agreement. 

Under 49 C.F.R. § 1180.2(d)(7), the acquisition of trackage rights by a rail carrier over 

lines owned or operated by any other rail carrier or carriers is exempt if the rights are (i) based 

on written agreements and (ii) not filed or sought in responsive applications in rail consolidation 

proceedings. The trackage rights covered by this notice (i) are covered by a written agreement, a 

draft of which is attached as Exhibit No. 2, and (ii) are not being filed or sought in responsive 

applications in a rail consolidation proceeding. As such, the §1180.2(d)(7) exemption is 

applicable. 

In accordance with the requirements of 49 C.F.R. §1180.4(g), INRD submits the 

following information: 

S 1180.6(a)(1) Description of Proposed Transaction 

1180.6(a)(l)(i) A brief summary ofthe proposed transaction, the name of applicants, 
their business address, telephone number, and the name of the counsel to whom questions 
regarding the transaction can be addressed. 

The transaction covered by this notice is the restatement and confirmation of trackage 

rights granted to INRD by the 1996 Agreement, and the grant of additional limited non-exclusive 

trackage rights to INRD over CSXT's Indianapolis Belt and certain other CSXT lines in 

Indianapolis, IN. Specifically, Section 1 ofthe Supplemental Agreement: 

' INRD already interchanges traffic with CSXT at Avon Yard pursuant to an interchange 
agreement between the parties. 



A. Confirms and restates the trackage rights previously 
granted by the 1996 Agreement over CSXT's Indianapolis Belt 
Subdivision between the coimection of INRD with CSXT at CSXT 
MP QIB 5.3 and the Hoosier Heritage Railroad in the vicinity of 
CSXT MP QIB 13.5, a distance of approximately 8.2 miles. 

B. Grants overhead trackage rights over CSXT's Hamilton 
Connection between CSXT MP QIB 9.0, approximately, and the 
point of INRD's State Street Yard leased property in the vicinity of 
CSXT's Indianapolis Subdivision MP BD 122.0, a distance of 
approximately 0.5 miles. 

C Grants overhead trackage rights over CSXT's Hamilton 
and Prospect Wye Tracks in the vicinity of CSXT MP QIB 9.0 for 
the purpose of entry into and exit firom CSXT's Hawthome Yard. 

D. Grants overhead trackage rights over CSXT's Indianapolis 
Subdivision between Hamilton Connection at CSXT MP BD 122.0 
approximately, and CP IU at. CSXT MP BD 126.5, a distance of 
approximately 4.5 miles. 

E. Grants overhead trackage rights over CSXT's Indianapolis 
Terminal Subdivision between CP IU at CSXT MP QI 283.7 and 
CP AN at the west end of CSXT's Avon Yard at CSXT MP QS 
12.5, a distance of approximately 12.7 miles. 

F. Grants overhead trackage rights over CSXT's Louisville 
Secondary Subdivision between CSXT MP QSL 4.0 at the 
connection with LIRC and CSXT MP QSL 0.0, a distance of 4 
miles, including use of wye tracks in the northeast and southeast 
quadrants at CP Dale, and wye tracks in the southeast and 
southwest quadrants at CP IU. 

G. Grants overhead trackage rights over CSXT's 
Crawfordsville Branch between CP IJ at CSXT MP QSC 0.7 and 
the cormection to the Indianapolis Terminal Subdivision at CP 
South Hunt at CSXT MP QSC 8.6, a distance of approximately 7.9 
miles. 

H. Grants overhead trackage rights over CSXT's Shelbyville 
Secondary Subdivision between the connection with the 
Indianapolis Belt Subdivision at CSXT MP QSS 106.9 and CP IU 
at CSXT MP QSS 109.3, a distance of approximately 2.4 miles. 

INRD's use ofthe foregoing trackage rights is limited as follows: 

A. The trackage rights described in "A" above are for the 
purposes set forth in the 1996 Agreement, being to interchange 
with Hoosier Heritage Railroad and with CSXT, and can be used in 
conjunction with the trackage rights described in "D" above to 
deliver and retrieve unit train haulage traffic with LIRC. 



B. The trackage rights described in "B" above are to confirm 
INRD's right to serve customers at its leased tracks in State Street 
Yard. 

C The trackage rights described in "C" above are to confirm 
INRD's right to enter into CSXT's Hawthome Yard to interchange 
with Norfolk Southem now that the interchange between CSXT 
and INRD has be moved to CSXT's Avon Yard. 

D, E, F, G & H. The trackage rights described in "D" through "H" 
above are for the purpose of permitting INRD to deliver and 
retrieve carload haulage traffic to and from LIRC at CSXT's Avon 
Yard.^ 

D. The trackage rights described in "D" above will also permit 
INRD to deliver and retrieve unit train haulage traffic directiy to 
and from LIRC when used with the trackage rights described in 
"A" above. 

The name and business address ofthe applicant is: 

The Indiana Rail Road Company"* 
101 West Ohio Sti-eet, Suite 1600 
Indianapolis, IN 46204 
Tel. 317-262-5140 

Questions regarding this transaction are to be addressed to counsel named below: 

John Broadley 
John H. Broadley & Associates, P.C. 
1054 31"* Street NW, Suite 200 
Washington, D.C. 20007 
Tel. 202-333-6025 
Fax 301-942-0676 
E-mail jbroadley@alum.mit.edu 

The trackage rights granted will permit several routings for INRD's traffic moving to 
and from Avon Yard for delivery or retrieval of haulage traffic with LIRC. These redundant 
routings will provide CSXT's dispatchers with the greatest flexibility in routing INRD traffic to 
and fi-om Avon Yard through the congested Indianapolis Terminal area. 

INRD is wholly owned by Midland United Corporation which in turn is 85% owned by 
CSX Transportation, Inc. and 15% by Thomas G. Hoback, president of INRD and of Midland 
United Corporation. CSXT's acquisition of control of INRD was approved by the Board in CSX 
Corporation et al. — Control ~ The Indiana Rail Road Company, STB Finance Docket No. 
32892,Nov.7,1996. 

mailto:jbroadley@alum.mit.edu


1180.6(a)(l)(ii) The proposed time schedule for consummation of the proposed 
transaction. 

The Supplemental Agreement will be consummated on the later of September 18, 2009 or 

the date that is 30 days from the date the Board receives this filing. 

] 180.6(a) (]) (iii) The purpose sought to be accomplished by the proposed transaction, 
e.g. operating economies, eliminating excess facilities, improving service, or improving the 
financial viability ofthe applicants. 

The purposes ofthe trackage rights are as follows. 

First, the trackage rights will permit INRD to deliver and retrieve carload haulage traffic 

to and from LIRC at CSXT's Avon Yard. 

Second, the trackage rights will permit INRD to deliver and retrieve unit train haulage 

traffic directly to and from LIRC. 

The Supplemental Agreement will also confirm INRD's right to serve customers at State 

Street Yard and to move into CSXT's Hawthome Yard to interchange with Norfolk Southem 

now that INRD's interchange with CSXT has been moved to CSXT's Avon Yard. 

The trackage rights over CSXT's lines and haulage arrangements being negotiated with 

LIRC will enhance the efficiency of INRD's service to Louisville, KY. 

S 1180.6(a)(5) States in which the Applicant Has Property 

1180.6(a)(5) A list of the States in which any part ofthe property of each applicant 
carrier is situated. 

INRD has property in the states of Illinois, Indiana and Kentucky. The involved trackage 

rights are located in the state of Indiana. 

S 1180.6(a)(6) Map (Exhibit 1) 

1180.6(s)(6) Submit a general or key map indicating clearly, in separate colors or 
otherwise, the line(s) of the applicant carriers in their true relations to each other, short line 
connections, other rail lines in the territory, and the principal geographic points in the region 



traversed. If a geographically limited transaction is proposed, a map detailing the transaction 
should also be included. In addition to the map accompanying each application, 20 unbound 
copies ofthe map shall be filed with the Board. 

A map is provided as Exhibit No. 1. Twenty unbound copies ofthe map accompany this 

filing with the Board. 

8 1180.6(a)(7)(in Agreement (Exhibit 2) 

1180.6(a)(7)(ii) Submit a copy of any contract or other written instrument entered into, 
or proposed to be entered into, pertaining to the proposed transaction. In addition, parties to 
exempt trackage rights agreements and renewal of agreements described at § 1180.2(d)(7) must 
submit one copy ofthe executed agreement or renewal agreement with the notice of exemption, 
or within 10 days ofthe date that the agreement is executed, whichever is later. 

A copy of the draft Supplemental Agreement showing the principal terms proposed is 

attached as Exhibit No. 2. INRD will submit a copy of the executed Supplemental Agreement 

within ten days of the date of execution. Because the Supplemental Agreement is supplemental 

to the 1996 Agreement, a copy of that agreement is also attached. 

S 1180.4(g)(l)(n Labor Protection 

1180.4(g)(l)(i) The notice shall contain the information required in. . . and indicate the 
level of labor protection to be imposed. 

INRD is agreeable to the labor protection conditions generally imposed in trackage rights 

proceedings as found in Norfolk and Westem Rv. Co. - Trackage Rights - BN. 354 I.CC. 605 

(1978), as modified by Mendocino Coast R. Inc. - Lease and Operate. 360 I.CC 653 (1980). 

S 1180.4(g)(2)(n Caption Summarv (Exhibit 3) 

1180.4(g) (2) (i) To qualify for an exemption under § 1180.2(d)(7) (acquisition or renewal 
of trackage rights agreements), in addition to the notice, the railroad must file a caption 
summary suitable for publication in the Federal Register. The caption summary must be in the 
following form:.. . . 

A caption simimary of this transaction suitable for publication in the Federal Register is 

attached as Exhibit No. 3. 



8 1180.4(g)(3) Environmental Documentation 

Environmental documentation is not required for this transaction. See 49 C.F.R. § 

1105.6(c)(4) (no environmental documentation required for common use of rail terminals and 

trackage rights). 

8 1180.4(g)(4) Interchange Restrictions 

Section 2 ofthe Supplemental Agreement restates Section 3 ofthe 1996 Agreement and 

imposes restrictions on the use that can be made of the trackage rights. Currently the only 

interchange points are with Hoosier Heritage Railroad at CSXT MP QIB 13.5, with LIRC at 

CSXT MP QSL 4 and with Norfolk Southem at Hawthome Yard. The trackage rights are 

restricted to delivery and retrieval of haulage trains with LIRC, but permit interchange with 

Norfolk Southem at Hawthome Yard and with Hoosier Heritage Railroad. The complete 

trackage rights agreement is attached as Exhibit No. 2. 

Respectfully submitted, 

By: 

THE INDIANA RAIL ROAD COMPANY 

Oneofitsattomeys <j 

John Broadley 
John H. Broadley & Associates, P.C. 
1054 31"' Sti-eet NW, Suite 200 
Washington, D.C. 20007 
Tel. 202-333-6025 
Fax 301-942-0676 
E-mail ibroadlev@alum.mit.edu 

Dated: August 18,2009 

mailto:ibroadlev@alum.mit.edu


VERIFICATION 
(28 U.S.C. 1746) 
(49 CFR 1104.5) 

I, Thomas G. Hoback, verify imder penalty of perjury that the foregoing is tme and 

correct. Further, I certify that I am qualified and authorized to file this Verified Notice of 

Exemption. 

Executed on August 14, 2009 

Thomas G. Hoback 
President and Chief Executive Officer 
The Indiana Rail Road Company 



CERTIFICATE OF SERVICE 

I hereby certify that on this 18* day of August 20091 served a copy ofthe foregoing 
Verified Notice of Exemption by causing copies thereof to be deposited in the United States 
mail, postage prepaid, addressed to the following: 

Steven C Armbrust, Esq. 
Counsel 
CSX Transportation, Inc. 
500 Water Sti-eet 
Jacksonville, FL 32202 
(904) 359-1229 

Indiana Department of Transportation 
Rail Section 
100 North Senate Avenue 
Room N955 
Indianapolis, IN 46204 
Attention: Michael Riley, Railroad Section Manager 

Secretary of Transportation 
Office of Chief Counsel 
Federal Railroad Administration 
Docket Clerk 
1200 New Jersey Avenue SE 
Washington, D.C. 20590 

U.S. Department of Justice 
Attomey General 
Room B-103 
950 Permsylvania Avenue NW 
Washington D.C. 20530-0001 

Federal Trade Commission 
Premerger Notification Office 
600 Permsylvania Avenue NW 
Room 303 
Washington, D.C. 20580 



Govemor Mitch Daniels 
Office ofthe Govemor 
200 West Washington Sti-eet 
Room 206 
Indianapolis, IN 46204 

Dated: August 18,2009 

-M /*Jf^— / 



EXHIBIT No. 1 

MAP 
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EXHIBIT No. 2 

Suppemental Agreement 
1996 Agreement 



SUPPLEMENTAL AGREEMENT 

THIS SUPPLEMENTAL AGREEMENT, entered into as of this 1'' day of 
September, 2009 between CSX TRANSPORTATION, INC., hereinafter referred to as 
"CSXT" or "Owner", and THE INDIANA RAIL ROAD COMPANY, hereinafter 
referred to as "INRD" or "User". CSXT/Owner and INRD/User are sometimes referred 
to jointly herein as "the Parties". 

WITNESSETH: 

WHEREAS, By agreement dated August 22, 1996, INRD enjoys overhead trackage 
rights over CSXT's Indianapolis Belt Subdivision between CSXT Milepost (MP) QIB 5.3 
near Raymond St., and CSXT MP QIB 13.5 at the cormection of the Hoosier Heritage 
Railroad and for connection to CSXT at State Street Yard ("1996 Agreement"); 

WHEREAS, the Parties now desire that INRD be granted additional authority to operate 
between CSXT MP QIB 5.3 near Raymond Street, and CSXT's Avon Yard west of 
Indianapolis at Indianapolis Terminal Subdivision MP QS 9.4 at CP MY for purposes of 
delivering and retrieving haulage traffic between INRD and Louisville & Indiana 
Railroad Co. (LIRC); 

WHEREAS, the Parties now desire that INRD be granted additional authority to operate 
between CSXT MP QIB 5.3 near Raymond Stieet and CSXT's connection with LIRC at 
CSXT MP QSL 4 on CSXT's Louisville Secondary Subdivision for the purpose of 
delivering and retrieving imit train haulage traffic with LIRC; 

WHEREAS, tiie Parties desire to confirm INRD's right to operate into CSXT's 
Hawthome Yard for the purposes of interchanging with Norfolk Southem Railway 
("NSR"); 

WHEREAS, tiie Parties desire to confirm INRD's right to operate into CSXT's State 
Street Yard for the purpose of serving INRD's customers located on INRD leased 
trackage in that yard; and 

WHEREAS, the Parties desire to update the 1996 Agreement to permit the aforesaid 
changes in INRD's operations. 

NOW, THEREFORE, The Parties, intending to be legally bound, agree as follows: 

1. SECTION 1. GRANT OF TRACKAGE RIGHTS in tiie 1996 Agreement is re
written in its entirety to read as follows: 

Subject to the terms and conditions herein provided. Owner hereby grants to User 
the right to operate its trains, locomotives, cars and equipment with its own crews 
(hereinafter referred to as the "Trackage Rights") over the following segments of 



Owner's railroad shown on the plan attached hereto, made a part hereof and 
marked "Exhibit I" (hereinafter referred to as the Subject Trackage"): 

A. The trackage rights previously granted by the 1996 Agreement, being on 
CSXT's Indianapolis Belt Subdivision between the connection of INRD 
with CSXT at CSXT MP QIB 5.3, and the Hoosier Heritage Railroad in 
the vicinity of CSXT MP QIB 13.5, a distance of approximately 8.2 miles 

B. CSXT's Hamilton Connection between CSXT MP QIB 9.0 approximately, 
and the point of INRD's State Street Yard leased property in the vicinity 
of CSXT's Indianapolis Subdivision MP BD 122.0, a distance of 
approximately 0.5 mile. 

C CSXT's Hamilton and Prospect Wye Tracks in the vicinity of CSXT MP 
QIB 9.0 for purposes of entry into and exit from CSXT's Hawthome Yard. 

D. CSXT's Indianapolis Subdivision between Hamilton Cormection at CSXT 
MP BD 122.0 approximately, and CP IU at CSXT MP QI 283.7, a 
distance of approximately 4.5 miles. 

E. CSXT's Indianapolis Terminal Subdivision between CP IU at CSXT MP 
QI 283.7 and CP AN at the west end of CSXT's Avon Yard at CSXT MP 
QS 12.5, a distance of approximately 12.7 miles. 

F. CSXT's Louisville Secondary Subdivision between CSXT MP QSL 4.0 at 
connection witii LIRC and CSXT MP QSL 0.0, a distance of 4 miles, 
including use of wye tracks in NE and SE quadrants at CP Dale, and wye 
tt-acks in SE and SW quadrants at CP IU. 

G. CSXT's Indianapolis Terminal Crawfordsville Branch between CP IJ at 
CSXT MP QSC 0.7 and connection to Indianapolis Terminal Subdivision 
at CP South Hunt at CSXT MP QSC 8.6, a distance of 7.9 miles. 

H. CSXT's Shelbyville Secondary Subdivision between connection with 
Indianapolis Belt Subdivision at CSXT MP QSS 106.9 and CP IU at 
CSXT MP QSS 109.3, a distance of 2.4 miles. 

2. SECTION 3. RESTRICTION ON USE, in the 1996 Agreement is re-written in 
its entirety as follows: 

A. The Trackage Rights herein granted are granted for the purpose of 
allowing INRD to operate in overhead service between its own lines, and: 

a. The Hoosier Heritage Railway to the same extent and for the same 
purpose INRD was granted rights under the original 1996 Agreement, 



b. CSXT's Hawthome Yard for purposes of conducting interchange 
between INRD and NSR at Hawthome Yard, 

c. INRD's State Street Yard for purpose of serving INRD customers on 
leased tracks located therein, 

d. CSXT's Avon Yard for purposes of delivering and retrieving carload 
haulage traffic to and from LIRC at Avon Yard 

e. CSXT's Louisville Secondary Subdivision between CP Dale and MP 
QSL 4.0 for purposes of delivering and retrieving unit train haulage 
traffic to and from LIRC. 

f INRD shall not perform any local freight service whatever at any point 
located on the Subject Trackage. 

B. The intent of this Supplemental Agreement is to maximize flexibility of 
operation by enabling INRD to operate to and from Hawthome Yard, 
Avon Yard, State Street Yard and the Louisville Secondary cormection 
with LIRC by such route or combination of routes as will afford the most 
expeditious movement at the time of movement. The route selected in 
each case shall be at the sole discretion of CSXT's dispatcher controlling 
the movement, subject to the qualification of INRD's crews handling the 
movement. From time to time during the term hereof, economy and 
efficiency of operation may dictate the use of other than the aforesaid 
routes by INRD, and such altemate routes shall be at the discretion of 
CSXT's dispatcher, subject to INRD crew qualification, and when used, 
shall be considered part ofthe Subject Trackage. 

C INRD shall have a right to carry in its trains subject hereof, traffic it 
interchanges with CSXT at Avon Yard. Such traffic however, shall be 

- excluded from the provisions of this Supplemental Agreement, and shall 
be subject to provisions of Interchange Agreement of October 28, 2003 
between the parties. 

3. SECTION 4. COMPENSATION, sub-section (a) ofthe 1996 Agreement is re
written in its entirety as follows: 

(a) The factor to be used in calculating payments to be made by User 
for the Trackage Rights movements covered by this Agreement shall be as 
follows: 

1. $ 3.00 per car in either direction to and from the 
Hoosier Heritage Railway as permitted by the 1996 
Agreement, 



2. $ 1.40 per car in either direction to/from Hawthorne 
Yard, 

3. $ 1.40 per car in either direction to/fi-om State Street 
Yard, 

4. $ 4.25 per car in either direction to/from Avon Yard, 
and 

5. $ 1.00 per car in either direction to/from the Louisville 
Secondary Subdivision between Dale and MP QS 4.0, 

the foregoing hereinafter referred to as the "Current Charge". 

4. SECTION 5. REVISION OF CURRENT CHARGE, sub-article (a) of tiie 1996 
Agreement is modified to specify that the Current Charge as specified in Section 
4 of this Supplemental Agreement shall be effective concurrent with the effective 
date of this Supplemental Agreement, and shall be revised effective July 1 of each 
year, beginning July 1,2010. 

5. SECTION 20. NOTICE. sub-sections (a) and (b) ofthe 1996 Agreement are 
modified as follows: 

(a) If to Owner: 
c/o Director Passenger & Joint Facility Agreements 
CSX Transportation, Inc. 
500 Water St., J315 
Jacksonville, FL 32202 

(b) If to User: 
c/o 
The Indiana Rail Road Company 

Should this Supplemental Agreement require the prior approval of the Surface 
Transportation Board (STB), INRD at its own cost and expense shall initiate and 
thereafter diligently pursue an appropriate application, petition or notice to secure 
such approval. CSXT shall assist and support efforts of INRD to secure any 
necessary STB approval of this Supplemental Agreement. 

In all other respects, the 1996 Agreement shall remain in fiill force and effect. 



IN WITNESS WHEREOF, the parties hereto execute this Supplemental Agreement, in 
duplicate, as ofthe day and year first above written. 

WITNESS CSX TRANSPORTATION, INC. 

D R A F T 
By 
Its 

WITNESS THE INDIANA RAIL ROAD COMPANY 

D R A F T 
By_ 
Its 



^ n 5111 7 8 0 
A G R E E M E N T 

THIS AGREEMENT, entered into as of this. day of. 

and between CONSOUDATED RAIL CORPORATION (hereinafter refefnei 

or "Conrail") and THE INDIANA RAIL ROAD COMPANY (hereinafter refetred 

or "INRD"). 

WHEREAS, the Chicago, St. Louis and Pittsburgh Railroad Company 
Madison and Indianapolis Rail Road Company; the Cincinnati, Indianapolis 
Chicago Railway Company; the Terre Haute and Indianapolis Rail Road Cdmpany; 
Clevdand. Columbus, Cincinnati and Indianapolis Railway Company (lie 
Companies"), created what is known as the Indianapolis Union Railway Companj 

WHEREAS, the IU leased the Beit Railroad and Stock Yard Compan̂ r 

is now Conrail's Indianapolis Belt Running Track ("the Belt Tracks"), pursuant 

October 17,1882; and 

WHEREAS, the Proprietary Companies entered into an agreement 
20, 1883 (the "1883 Agreement") tiiat provided for construction and operation 
fticilities in Indianapolis, IN and the joint operation of such facilities; and 

WHEREAS, the Belt, as lessee, is operated under the terms ofthe 1883 Agreemem; 

and 

WHEREAS, seven (7) railroads were admitted as tenant company 

Agreement and were permitted to use the IU and Belt under terms ofthe 1883 

WHEREAS, through various mergers the IU became a wholly owned 

Penn Central Railroad; and 

WHEREAS, on April I, 1976 the assets ofthe IU, induding the 
1882 were conveyed to Conrail by the United States Railway Administration; and 

WHEREAS, through various mergers and acquisitions, Conrail is 

the Proprietary Companies, and CSX Transportation, Inc. ("CSXT") and INRD 

tenant railroads and therefore only three (3) raikoads are now party to the 1883 

_, 1996, by 

to as "Owner" 
to as "User" 

'; the Jefferson, 

St. Louis and 
; and the 

Proprietary 
(the "IU"); and 

("Bdt"), which 
to a lease dated 

dated September 
of common rail 

to the 1883 
A^eement; and 

subsidiary ofthe 

E dt leasehold of 

SUI ;cessor to all of 

iire successors to 

Agreement; and 



% 

WHEREAS, the three (3) remaining parties to the 1883 Agreement 
the accounting and administration set forth in the 1883 Agreement; and 

WHEREAS, many terms and conditions ofthe 1883 Agreement no 

have been fiilfilled; and 

WHEREAS, the three (3) remaining parties to the 1883 Agreement 4nsh to terminate 

the 1883 Agreement and enter into new agreements reflecting current terais; and 

Agreement WHEREAS, Conrail and INRD have entered into a Switching 
herewith which provides for Conrail to switch INRD traftic to Bdt industries (the 
Agreement"); and 

1 78 0 

wish to simplify 

longer apply or 

of even date 
"Belt Switching 

WHEREAS, by separate instrument the three parties to the 1883 j^greement have 

tenninated the 1883 Agreement by mutual consent. 

NOW THEREFORE, tiie parties hereto, intending to be legally >ound, agree as 

follows: 

SECTION 1. GRANT OF TRACKAGE RIGHTS 
Subject to the terms and conditions herein provided. Owner 

User the right to operate its trains, iocomothres. cars and equipment with 
(hereinafter referred to as the "Trackage Rights") over the following segment of Owner's 
shown on the plan attached hereto, made a part hereof and marked "Exhibi: 
referred to as the "Subject Trackage"): 

Conrail's Indianapolis Belt Running Track (the Belt Tracks) 
connection near Raymond Street, Indianapolis, IN (Milepost 5 
of the Bdt at the connection with the former Norfolk and 
Company at Milepost 13.5±, a total distance of approximately 

lereby grants to 

its own crews 
raihoad 

I" (hereinafter 

letween INRD's 
3±) and the end 

Y^estem Railway 
2 miles. 

SECTION 2. USE OF SUBJECT TRACKAGE 
(a) User's use ofthe Subject Trackage shall be in common witi i 

other user of the Subject Trackage, and Owner's right to use the Subject Track ag( 
diminished by this Agreement. Owner shall retain the right to grant to other pers )ns 
nature in the Subject Trackage. 

Owner and any 
;e shall not be 

rights of any 



78 0 
(b) User shall not use any part of the Subject Trackage for 

switching, storage of cars, or the making or breaking up of trains, except that n o t ^ g 

herein shall, upon prior approval of Owner, preclude the emergency use by User 

tracks as may be designated by Owntf for such purpose. 

purpose of 

contained 

o^suchaiodliaiy 

(c) Owner shall have exclusive control ofthe management and o leration ofthe 

Subject Trackage. 

(d) User shall have the right to operate in either direction ovsr the Subject 

Trackage. 

(e) User may not permit any third party to use the Subject 

however, User may allow CSXT to act as its agent under this Agreement in 

Section 22 hereof. 

Trackage; provided 

accordance with 

SECTIONS. RESTRICTIONS OF USE 
(a) The Trackage Rights herein granted are granted for the s^Ie purpose of 

User using same for bridge freight tra£5c only between: 

(i) Owner's connection with User at Raymond Street, 

(Milepost S.3±) and the connection between Owner 

Norfolk and Westem Railway Company at 

distance of approximatdy 8.2 miles. 

Ii dianapoiis, IN 

i nd the former 

Nfilepost 13.S±, a 

(ii) Owner's connection with User at Raymond Street (Iklilepost S.3±) 
and the connection between Owner and CSXT near State Street 
(Milepost 8.9±). all in the City of Indianapolis, IN, a distance of 
approximately 3.6 miles. 

(b) User shall not perform any local fteight service whateve: at any point 
located on the Subject Trackage. 

SECTION 4. COMPENSATION 
(a) The factor to be used in calculating payments to be made 

Trackage Rights covered by this Agreement shall be Thirty-four Dollars and ei, 
(S34.8S) per car m either direction direction for Trackage Rights as described in 
hereof, and Fifteen-Dollars and thirty cents (S1S.30) per car in either direction 
Rights as described in Section 3(a)(ii) hereof (herdnafter referred to as the "Currqnt 

t y User for the 
l^ty-ftve cents 
Section 3(a)(i) 
for Trackage 

Charge"). 

i ' l 

T ' - l 
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(b) User will pay Owner a sum computed by multiplying: 

Current Charge, as may be revised in accordance with Section 5 by, (ii) th( 

(loaded or empty), locomotive and caboose units moved by User with its own 

over the Subject Trackage. For the purpose of this Agreement, each loconliottve 

caboose and each platform of an articulated car shall be coumed as one car. 

(c) At Uie end of each montii. User will, fumish to Owner a 

number of cars, locomotives, cabooses, and total car miles operated by User 

Trackage during the month, together with payment to Owner, as computed in 

the provisions of this Section 4, for User's use of tbe Subject Trackage, 

addresses: 

Remittance of Statements to Owner at: 

Consolidated Rail Corporation 

Attention Dhector Joint Facility Administration 

P. O. Box 41414 

Philadelphia, PA 19101-1414 

Remitftmpc of Payments to O m w at: 
Consolidated Rail Corporation 

Attention: Director Joint Facility Administration 

P.O.Box8500-S2350 

Philadelphia, PA 19178 

i) the applicable 

number of cars 

srews and power 

uiut, each 

statement ofthe 

over the Subject 

accordance with 

to the following 

(d) In addition to the Current Charge in (a) above. User 

annual charge of $11,000 per year (the "Annual Charge") to Owner commencing 

and by July 1 of each year thereafter, with remittance to Owner at the address 

4(c) hereof 

^hall pay a fked 

August 1, 1996. 

idebitified in Section 

(e) In the event User does not file with the Surface Traniportation 

('STB') as required by Section 23 of this Agreement, User will pay an addition tl 

of SI 1,000 as of January 1, 1997, and annually thereafter, until provisions of 

been satisfied. 

SECTION 5. REVISION OF CURRENT CHARGE 

(a) The Current Charge and Annual Charge set forth in Section 

be revised effective July 1 of each year, beginning July 1,1997, to compensate f(ir 

decrease in the cost of labor and materid, excluding fuel, to reflect the change 

Board 

annual charge 

Section 23 have 

4 above shall 

the increase or 

in the "Materid 
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prices, wage rates and supplemoits combined (exduding fud)" index as con ained m Table A, 

Annud Indexes of Chaigeout Prices and Wage Rates (1977^100) - East, nduded in "AAR 

Railroad Cost Indexes" published by the Assodation of American Raihoads. T le Currem Charge 

and Annual Charge shall be revised by calculating the percenUige of increase, w decrease, in the 

1 78 0 

index ofthe year to be revised as rdated to the index ofthe prior calendar yeai 

that percentage to the Current Charge and Annual Charge. 

(b) By way of example, assuming "A" to be the "Material 

and supplements combined (excluding fud)" find index figure for the year pridr 

revised; "B" to be the "Materid prices, wage rates and supplements combinej! 

find index figure for the calendar year to be revised; "C" to be tiie Current 

Charge; "D" to be the percentage of increase or decrease, the new revised 

Annud Charge would be determined by the following formula: 

(1) P - A = D 

and then applying 

prices, wage rates 

to the year to be 

(excluding fiid)" 

Charge or Annud 

Current Charge or 

(2) (C X D) + C " new revised Current 

Cha^e, or Annud Charge, 

effective July 1 of the year being 

escdated. 

(c) If the Assodation of American Railroads or any successor organization 

discontinues publication of the Annual Indexes of Chargeout Prices and Wage Rates, an 

appropriate substitute for determining the percemage of increase or decrease shdl be negotiated 

by the parties hereto. In the absence of agreement, the matter will be refei red to the Surface 

Transportation Board for determination. In the event sdd Board is without ji irisdiction to make 

such a determination, the parties shall submit the matter to binduig arbhration 

Section \6 pf this Agreement. 

(d) At the option of dther party hereto the compensatii m provided for in 

Sections 4 and S of this Agreement shall be open to renegotiation every five (S) years ftom the 

Commencement Date, as herdnafter defined. In the event the parties fail to reach agreement 

upon such renegotiation, such Mure shdl not constitute a breach of this i Agreemem and the 

parties shdl cominue to be bound by the terms of compensation provided in $i lid Sections for the 

remainder ofthe term of this Agreement. 

in accordance with 
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SECTION 6. PAVMENT OF BILLS 

(a) Payments to be made by User for the Trackage Rights 

Agreement shall be made in accordance with Section 4. 

(b) All payments called for under this Agreement, other than 

Section 4, shdl be made by User within thirty (30) days after recdpt of 

payments shall be withhdd because of any dispute as to the correctness of 

rendered, and any discrepandes recondled between the parties hereto shall be 

accounts of a subsequent month. 

those pursuant to 

therefor. No 

m the bills 

adjusted in the 

bills 

I ems 

(c) Bills rendered pursuant to the provisions of this 

those set forth in Section 4 hereof, shdl include direct labor and materid costs, 

surcharges, overhead percentages, and equipment rentds in effect at the 

perftjrmed by Owner. 

Agreeiiient, other than 

t jgether with the 

tirjie any work is 

SECTION 7. MAINTENANCE OF SUBJECT TRACKAGE 

(a) Owner shdl mdntain, repdr, and renew the Subject Trac cage 

expense and with its own supervision and labor. Owner shdl keep and mdni dn 

Trackage to a standard equd to Federd Railroad Administration ("FRA") Clas i 

does not guarantee the condition ofthe Subject Trackage or that operations tiiere over 

interrupted. Furthermore, except as may be otherwise provided in Section 13 h( reof, 

not by reason of fdlure or neglect on the part of Owner to mdntdn, repdr, or renew 

Trackage, have or make any cldm or demand against Owner or its directors, 

employees for any injuiy to or death of any person or persons whomsoever, or foi 

or loss or destruction of any property whatsoever, or for any damages of any nature 

User resulting from any such failure or neglect. 

(b) Owner shdl dso perform, at the expense of User, 

mdntenance as User may request. 

ths 

SECTION 8. CONSTRUCTION AND MAINTENANCE OF 

CONNECTIONS 

(a) Existing connections or facilities which are jointly used by 

under existing agreements or practices shdl continue to be maintdned, repdred. 

and at the expense ofthe party or parties responsible for such maintenance, repapr, 

under such agreemems or practices. 

covered by this 

at its own 

the Subject 

1, but Owner 

will not be 

; User shdl 

the Subject 

i, agents or 

any damage to 

suffered by 

o£ leers, 

tuch additiond 

partieshereto 

^ d renewed by 

ir, and renewd 
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(b) Any additiond connections to the Subject Trackage whi 

shall be constructed, maintained, repaired, and renewed as follows: 

11 78 0 
;h may be required 

CO User shall furnish all labor and materid ard shall construct, 

maintain, repdr, and renew at its sole cost, linbiiity and expense 

such portions of the tracks located on the right-of-way of User 

w^ch connect the respective lines ofthe parties lereto; and 

(ii) Owner shall fumish dl labor and materid 

mdntaui, repdr, and renew at the sole cost. 

User such portions of the tracks located on 

Owner which connect the respective lines ofthe 

aiid shall construct, 

and expense of 

right-of-way of 

larties hereto. 

liab lity 

t ie 

SECTION 9. ADDITIONS. RETIREMENTS AND ALTERATIONS 

(a) Owner, from tune to time and at its sole cost and expense, 

changes in, addhions and betterments to, and retirements from the Subject Tnu kage 

judgment, be necessary or desirable for the economicd or safe operation the reof 

required by any law, rule, regulation, or ordinance promulgated by any govem^entd 

jurisdiction. Such addhions and betterments shdl become a part ofthe Subject 

retirements shdl be exduded from the Subject Trackage. 

may make such 

as shdl, in its 

or as shdl be 

body having 

Trackage and such 

(b) If User requests Owner to make changes in or additio is and betterments 

to the Subject Trackage, includu^g without limitation changes in comminication or signd 

facilities, for purposes beyond that required for Owner's operation. Owner shd 

(i) to make such changes in or addhions and bettemients 

Trackage and User shdl pay to Owner tiie cos" 

the annud expense of maintdning, repdring, 

additiond or ahered fkcilities; or, 

(ii) to deny such request. 

to the Subject 

thereof, including 

^nd renewing such 

SECTION 10. MANAGEMENT AND OPERATIONS 

(a) User shdl comply with the provisions ofthe Federd Locbmotive 

Act and the Federd Safety Appliance Acts, as amended, and dl other fedie 

regulations, and rules respecting the operation, condition, inspection, and 

locomotives, cars, and equipment while such trdns, locomotives, cars, and 

operated over the Subject Trackage. User shdl indemnify, protect, defend, 

8 

have the option: 

Inspection 

d and state laws, 

siafety of its trams, 

e( uipment are bdng 

and save harmless 
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Owner and its directors, ofiicers, agents, and employees from and agdnst all 

liabilities imposed upon Owner or its directors, officers, agents, or employees 

rules, and regulations by any public authority or court having jurisdiction in 

attributable to the failure of User to comply with its obligations in this regard. 

fir es, penalties, and 

under such laws, 

premises, when tilB 

(b) User, in its use ofthe Subject Trackage, will comply in all 

operating rules and regulations of Owner, and the movement of User's trams, 

and equipment over the Subject Trackage shall at all times be subject to 

transportation officers of Owner. User's trdns shdl not indude locomotives, 

which exceed the width, hdght, wdght or other restiictions or edacities ofthe 

as published m Rdlway Line Clearances, and no trdn shdl contdn 

equipment which require speed restrictions or other movement restrictions 

fi-dght speeds as provided by Owner's operating rules and regulations without 

Owner. User shdl indemnify, protect, defend, and save harmless Owner 

officers, agents and employees from and agdnst dl liabilities when attiibutablc 

User to comply with the provisions of this subsection. 

respects with the 

l|>comotives. cars, 

orders of the 

or equipment 

Subject Trackage 

locojnotives, cars or 

the authorized 

prior consent of 

ind its du-ectors, 

to the failure of 

t ie 

cars 

bekw 

th» 

(c) All employees of User engaged in or connected with the 

on or dong the Subject Trackage shdl be required to pass periodic examinatioijs 

Owner related to the Subject Trackage, proznded, with respect to such 

request of User, Owner shdl qualify one or more of User's supervisory officers 

and such supervisory officer or ofRcers so qualified shdl examine dl employees 

in or connected with User's operations on or dong the Subject Trackage, 

of trdn and engine crews of User, Owner shdl fumish a pilot or pilots, at the 

deemed necessary by Owner, to assist in operating trdns of User over the 

User, shdl pay to Owner, upon receipt of bills therefore, any cost incurred by 

with the qudification of such employees of User, as wdl as the cost of pilots 

until such time as such employees are deemed by the appropriated examimng 

be properly qudified for operation as herdn contemplated. 

(d) Owner may conduct an investigation at its option if a 

working on Owner's property is dleged to have violated Owner's rules, 

practices or instructions, or if an inddent occurs which requires an investigation 

agreement mles. To exercise its option. Owner will schedule the investigation 

Locd Transportation Ofiicer in the territory thereof, who will, in turn, arrangi 

notice to the User's employee(s) of the investigation. Owner's scheduling 

must comply with the time limits provided in the applicable agreement on User's 

will provide its regulations, supplements, and safety mles to User at no cost 

operations of User 

on the rules of 

examinlations that, upon 

sn Owner's rules 

of User engaged 

Penduig qualification 

ex lense of User, as 

S;ibject Trackage. 

Ow ler in connection 

fiirnished by Owner, 

of Owner to of icer 

User's employee 

refulations. orders, 

imder applicable 

md notify User's 

to issue proper 

of Ithe investigation 

rdlroad. Owner 
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tie (e) If Owner conducts an investigation, Owner shdl have 

from the Subject Trackage any employee of User, except officers, determinec 

resuh of Owner's investigation or hearing described bdow, to be in violation 

regulations, orders, practices or instructions. 

(f) In a nuyor offense such as violation of Rule G, dishonest r, 

or a serious violation of operating rules, wherdn Owner desires to bar Usei 's 

service on Owner's territory penduig an investigation by Owner, immediate veit d 

be given to the appropriate Transportation Officer of User so that proper written 

issued to the en^loyee. 

right to exdude 

by Owner as the 

of Owner's rules. 

; msubordmation, 

employee from 

notification will 

notice can be 

(g) If Owner conducts an investigation, its officer vill conduct the 

mvestigation, but an officer of User may be present to assure compliance with the User's labor 

agreement and practices with respect to mvestigation procedures. After t ie investigation is 

conduded. Owner will promptly fumish User with two copies of the transcript and a 

recommendation as to the discipline to be assessed. User's Transportation Offi %r will arrange to 

assess disdpline, subject to recdpt of Owner's recommended disciplme, within; he applicable time 

limits. If Owner recommends dismissd. User reserves tiie right to change the r ^commendation to 

the extent of barring the individud from operating over Owner's territory. 

(h) It is understood that Owner shall rdmburse User for dl f ayments that User 

might be required to make as a result of a successful challenge bdng made by tl le employee or his 

representative as to the discipline recommended by Owner and assessed by Us( r. User agrees to 

notify Owner before conunitting itsdf to making payment of any cldm. In tl e event a cldm is 

progressed to an Adjustment Board. Owner will be given an opportunity to review User's 

submission. Any payments made to employees, as a result of an investigation b sing "overturned", 

shdl include not ody actud wages, but in addition, shdl uidude expenses which User may be 

required to pay covering vacation dlowances, Raihoad Retirement tax<s, unemployment 

uisurance taxes and any other payroll tax or fringe benefits. 

(i) The trains, locomotives, cars, and equipment of User Owner, and any 

other present or future user of the Subject Trackage or any portion thereof shall be operated 

without prejudice or partidity and in such manner as will afford the most econc micd and efficient 

manner of movement of dl traffic. 

0) If by reason of any mechanicd failure or for any other 

from an accident or derailment, a trdn or locomotive of User becomes stilled 

proceed under its own power, or fdls to mdntain the speed required by Owner 

10 

^ause not resultuig 

or unable to 

on the Subject 
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Trackage, or if in emergendes crippled or other^se defective cars are set out of User's 

the Subject Trackage, Owner shall have the option to fumish motive powei 

assistance as may be necessary to haul, hdp, or push such trains, locomotive^ 

property move the disabled equipment off the Subject Trackage, and User shall 

for the cost of rendering any such asdstance. 

(k) If it becomes necessaiy to make repairs to or adjust or 

of such crippled or defective cars in order to move them off the Subject 

shdl be done by Owner and User shall rdmburse Owner for the cost thereof 

trams on 

or such other 

or cars, or to 

rdmburse Owner 

tri msfer the lading 

Trad age, such work 

0) In the event Owner and User agree that Owner should piovide additiond 

employees for the sole benefit of User, the parties hereto shall enter into a sep arate agreement 

under which User shall bear all cost and expense for any such additiond emplpyees, includmg 

without limitation all cost and expense associated with labor protective payments 

by Owner and which would not have been incurred had the addhiond emp 

provided. 

which are made 

oyees not been 

SECTION 11. MH^EAGE AND CAR HIRE 

All mileage and car hire charges accruing on cars in User's train s on the Subject 

Trackage shdl be assumed by User and reported and pdd by it directiy to the owijer of such cars. 

SECTION 12. CLEARING OF WRECKS 

Whenever User's use of the Subject Trackage requires rerkiling, wreckmg 

service or wrecking train service. Owner shdl perform such service, including: the repdr and 

restoration of roadbed, track, and structures. The cost and expense thereof, u cluduig without 

limitation loss of, damage to, and destruction of any property whatsoever and inju -y to or death of 

any person or persons whomsoever resulting therefrom, shall be apportioned in iccordance with 

the provisions of Section 13 hereof All locomotives, cars, and equipment and idvage from the 

same so picked up and removed which are owned by or under the management a nd comrol of or 

used by User at the time of such wreck shdl be promptly delivered to User. 

SECTION 13. LUBILITY 

The responsibility of the parties hereto as between themsdires for loss of, 

damage to, or destruction of any property whatsoever or injury to or death of any person or 

persons whomsoever, resuhing from, arising out of, incidentd to, or occurring in connection with 

the Trackage Rights granted in this Agreement, shdl be determined as follows: 

11 
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of any property (a) Whenever any loss o^ damage to, or destruction 

whatsoever, or injuty to or death of any person or persons whomsoever, or ajny damage to or 

destruction ofthe environmem whatsoever, inchiding without lunitation land, dr, water, wildlife, 

and vegetation, occurs with the trains, locomothws, cars, or equipmoit of) or i n the account o^ 

User being involved, without the trains, locomotives, cars, or equipment of, or: n the account of̂  

Owner being mvolved. User shall assume all liability therefor and bear all coi t and expense in 

connection therewith, including without limitation ail cost and expenae referred to in Section 12 

hereof, and shdl forever protect, defend, uidemnify, and save harmless Owner and its directors, 

officers, agents, and employees firom and agdnst any such liability, cost, and e) pense, r^ardless 

of whether caused in whole or m part by the &ult, feilure, negligence, miscondw t, nonfeasance or 

misfeasance of Owner or its du-ectors, officers, agents or employees. 

(b) Whenever any loss of, damage to, or destruction of any property 

whatsoever, or injury to or death of any person or persons whomsoever, or (ny damage to or 

destruction ofthe environment whatsoever, including without lunitation land, air, water, wildlife, 

and vegetation, occurs with the trdns, locomotives, cars, or equipment of, or i n the account of, 

Owner bdng involved, without the trdns, locomotives, cars, or equipment of, or in the account 

of, User bdng mvolved. Owner shdl assume all liability therefor, and bear dl cc st and expense in 

connection therewith, mcluding without lunitation dl cost and expense referrec to in Section 12 

hereof, and shall forever protect, defend, uidemnify, and save harmless User and its directors, 

officers, agents, and employees from and agdnst any such liability, cost, and e; pense, regardless 

of whether caused in whole or in part by the fault, ftiilure, negligence, miscondw t, nonfeasance or 

misfeasance of User or its directors, officers, agents, or employees. 

(c) Whenever any loss of, damage to, or destmction of any property 

whatsoever, or injury to or death of any person or persons whomsoever, or i ny damage to or 

destruction ofthe environment whatsoever, including without limitation land, a r, water, wildlife, 

and vegetation, occurs with the trdns, Icxsomotives, cars, or equipment of, or: n the account of, 

both Owner and User bdng involved, Owner and User shall separately assume and bear all 

liabilhy, cost, and expense for loss of and damage to sdd trdns, locomotive i, cars (including 

without limitation lading), and equipment operated by each of them and for uiju y to and death of 

each of their directors, officers, agents, and employees, and persons in each of thdr care and 

custody. All liability, cost, and expense for injury to and death of any other ] lerson or persons 

whomsoever, for loss of, damage to, or destmction of all other property (nduding without 

limitation the Subject Trackage) and for any damage to or destruction of the envhonment 

whatsoever, inchiding without lunitation land, dr, water, wildlife, and vegetation, so occurring 

shdl be home equdly by Owner and User, includmg without limitation dl x>st and expense 

referred to in Section 12 hereof Whenever any liability, cost, or expense s assumed by or 

12 
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apportioned to a party hereto under the foregomg provisions, that party shall 

defend, indemnify, and save harmless the other party to this Agreement and its 

agents, and employees from and against that llalrility, cost, and expense assumed 

apportioned to it, regardless of whether caused in whole or in part by the fault, 

misconduct, nonfeasance or misfeasance of the indemnitee or its dvectors, 

employees. 

forever protect, 

di rectors, officers, 

by that party or 

fature, negligence. 

agents or of icers, 

(d) Notwithstanding the foregoing provisions, whenever any loss of, damage 

to, or destruction of ai^ property whatsoever, or injury to or death of any p<ison or persons 

whomsoever, or any damage to or destruction ofthe envhonment whatsoever, i: icludmg without 

lunitation land, air, water, wildlife, and vegetation, occurs with the trains, locomotives, cars, or 

equipment of, or in the account of, both parties to this Agreement bdng so im olved, and such 

loss, damage, destmction, injuiy, or death is attributable to tiie sole negligence oi the employee(s) 

on the trdn(s), locomotive(s), car(s), or caboo5e(s) of, or in the account of) only one of the 

parties to this Agreement where such sole negligence is the active or proxima e cause of such 

loss, damage, destruction, injury, or death, the party hereto whose employee(s) \ ras (were) solely 

negligent shall assume and bear dl liability, cost, and expense in connection with I he loss, damage, 

destruction, injury, and death so occurring, induding without limitation dl o s t and expense 

referred to in Section 12 hereof, and sdd party shall forever protect, defend, ind ;nuiify, and save 

harmless the other party to this Agreement and its directors, officers, agents, and employees from 

and agdnst any such liability, cost, and expense. 

(e) In every case of death or injury suffered by an employee i >f either User or 

Owner, when compensation to such employee or employee's dependents is req uired to be paid 

under any workmen's compensation, occupationd disease, employer's liability, c r other law, and 

dther of sdd parties under the provisions of this Agreement is required to pay sa d compensation, 

if such compensation is required to be pdd in instdlments over a period of time, such party shall 

not be rdeased from paying any such future uistdlments by reason of the ex; liration or other 

termination of this Agreement prior to any ofthe respective dates upon which 

uistallments are to be pdd. 

(f) For purposes of this Section 13, pilots fiirnished by 

pursuant to Section 10(c) of this Agreement shdl be considered as the employi 

such employees are on duty as pilots. 

Owner to User 

of User while ees 

(g) Notwithstanding the provisions of Section 18(f) of this A^eement, 

purposes of this Section 13 the word "equipment" shdl mean and be confined to 

vehicles and machinery which are capable of bdng operated on railroad tracks thjat, 

13 

any such future 

for the 

(i) cabooses, (ii) 

:, at the time of 
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an occurrence, are bdng operated on the Subject Trackage, and (m) vehicles 
at the time of an occurrence, are on the Subject Trackage or hs right-of-way 
the mdntenance or repair thereof or the dearing of wrecks thereon. 

an) machinery that. 

f(i>r the purpose of 

5ECnON14. INVESTIGATION 
(a) Except as provided m Subsection (b) hereof, all claims, 

property damages, and losses arismg out of or connected with this 
mvestigated, adjusted, and defended by the party bearing the liability, cost, and 
under the provisions of this Agreement. 

injuries, deaths, 
shdl be 

expense therefor 
Agieement 

loss and damage 

Section 1005 (or 
(b) Each party will investigate, adjust, and defisnd all freight 

chums filed witii it in accordance with 49 U.S.C. Section 11706 and 49 C.F.R. 
any revised or substitute regulations adopted to modify, supplement or supersede the regulations 
herdn provided), or ui accordance whh any applicable transportation contiact entered mto 
pursuant to 49 U.S.C. Section 10709. 

(c) In the event a claim or suit is asserted agdnst Owner or 
other's duty hereunder to investigate, adjust, or defend, then, udess otherwise 
party shall, upon request, take over the investigation, adjustment, and defense 
suit. 

Jser which is the 

a ireed, such other 
of such claun or 

(d) All costs and expenses ui connection with the investigaltion, 
and defense of any cldm or suit under this Agreement shall be included as costii 
applying the liability provisions set forth in this Agreement, except that sdaries 
time employees, including cldm agents, attorneys, and other employees of dthjsr 
du-ectly or indirectiy in such work shdl be borae by such party. 

;, adjustment, 

and expenses in 

or wages of full-

party engaged 

(e) Excluding frdght loss and damage cldms filed in accordance with 49 
U.S.C. Section 11706 or 49 C.F.R. Section lOOS or similar regulation, neitiier pt rty shdl settle or 
compromise any claim, demand, suit, or cause of action for which the other part r has any liability 
under this Agreement without the concurrence of such otiier party if the condjleration for such 
settiement or compromise exceeds Twenty-Five Thousand Dollars (S2S,000). 

(f) Nothing in this section shall modify or supersede the pro\ isions of Section 
13 hereof 

14 
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SECTION 15. DEFAULT AND TERMPTA-nON 

In the event of any substantid failure on the part of User 
obligations under this Agreemem and its continuance in such de&ult for a period of sbcty (60) 
days after written notice thereof by certified mail from Owner, Owner shall hav<: the right at its 
option, after first givmg thirty (30) days' written notice thereof by certfied mdl, and 
notwithstandmg any wdver by Owner of any prior breach thereof, to terminal e the Trackage 
Rights and User's use of the Subject Trackage. The exerdse of such right by i )wner shall not 
impdr its rights under this Agreement or any cause or causes of action it may h^e against User 
for the recovery of danuges. 

respect to this 

SECTION 16. ARBITRATION 

Any irreconcilable dispute arising between the parties with 
Agreement shall be settled through find and binding arbitration. The parties shi II jomtly submit 
the matter to find and binding arbhration under the Commercid Arbitratio i Rules of the 
American Arbitration Association. The decidon of the arbitrator(s) shdl be fina and concludve 
upon the parties hereto. Each party to the arbitration shall pay the compensation costs, fees and 
expenses of its own witnesses, experts and counsd. The compensation, costs an( expense ofthe 
arbitrator(s), if any, shdl be home equally by the parties hereto. 

SECTION 17. ABANDONMENT OF SUBJECT TRACKAGE 
Notwithstanding the provisions of Section 21 of tiiis Agreem^t, Owner may 

abandon the Subject Trackage during the term of this Agreemem, or any renewils hereof, upon 
giving User not less than one hundred twenty (120) days' written notice of 0 vner's intent to 
abandon. In the event regulatory authority is required to effect such abandonmer t. User will not 
interfere with Owner's actions to seek and to exercise such authority. In the < vent regulatory 
authority is required for User to discontinue hs own operations over the Subject Trackage, User 
will seek and diligentiy pursue such regulatory authority at the same time thrt Owner seeks 
regulatory authority to abandon the Subject Trackage, or as soon thereafter as Us er may do so in 
accordance with applicable statutes and regulations, unless User intends to acqi ihe the Subject 
Trackage from Owner pursuant to 49 U.S.C. Section 10904 or other similar provision. User 
hereby expressly reserves the right pursuant to 49 U.S.C. Section 10904 or any! imilar providon 
which may be in effect to subsidize operations on or to acquire the Subject Tr ickage. Unless 
User or another party acquires the Subject Trackage for contuiued rdl use or sub iidizes Owner's 
operations thereon, User shdl exerdse its authority to discontinue its operations )ursuant to this 
Agreement upon tiie date established by Owner for abandonment ofthe Subject Trackage by its 
aforesdd notice to User, or upon the earliest authorized date of exercise of the regulatory 
authority to discontinue operations, whichever is later. If regulatory authority foi discontinuance 
of User's operations is not required, User shall discontuiue its operations hereunder on the date 
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tiiat Owner is authorized to abandon the Subject Trackage. Upon 

operations, this Agreemem shdl terminate and be of no further force and 

termmation of this Agreement shall not rdieve or rdease dther party hereto 

assumed or firom any liability which may have arisen or been incurred prior to 

used herdn. Subject Trackage means the entirie Subject Trackage or any 

thereof 

780 
discontukuance of User's 

e feet, except that 

fro: n any obUgations 

sd 1 terminaticm As 

polioii or portions 

for the exclusive 

herein contdned 

SECTION 18. GENERAL PROVISIONS 

(a) This Agreement and eadi and evety provision hereof are 

benefit ofthe parties hereto and not for the benefit of any third party. Nothuig 

shall be taken as creating or mcreasmgany right in any tinrd party to recover hĵ  way of damages 

or otherwise agdnst dther ofthe parties hereto.-

(b) All Section headuigs are mserted for convenience only and shall not afiect 

any construction or interpretation of this ^reement. 

(c) This Agreement and tiie attachments annexed heretd and integrated 

herewith contdn the entire agreement of the parties hereto and supersede 

understandings, between the parties. 

any and all ord 

(d) No term or provision of this Agreement may be 

discharged, or terminated except by an instiument in writing signed by 

Agreement. 

< hanged, waived, 

both parties to this 

(e) As used in this Agreement, whenever reference is made to the trams, 

locomotives, cars, or equipment of, or in the account of, one ofthe parties heret 3 such expression 

means the trdns, locomotives, cars, or equipment in the possession of or open ted by one of the 

parties and includes such trains, locomotives, cars, or equipment which are ow led by, leased to, 

or in the account of such party. Whenever such locomotives, cars, or equipn sat are owned or 

leased by one party to this Agreement and are in the possession or account of be other party to 

this Agreement, such locomotives, cars, and equipinent shall be considered t lose of the other 

party under this Agreement. 

(f) All words, terms, and phrases used in this Agreement shi II be construed in 

accordance with the generally applicable definhion or meamng of such words, t ;rins, and phrases 

in the rdlroad industry. 

SECTION 19. SUCCESSORS AND ASSIGNS 

This Agreement shdl inure to the benefit of and be binding up on the successors 

and assigns of the parties hereto; provided, however, that User shdl not tran: fer or assign this 
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person, firm, or corporation without obtdnmg the prior writien consent of Owm T 
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otherwise, to any 

SECTION 20. NO-nCE 

Any notice requhed or permitted to be given by one party tb 

this Agreement shdl be deemed ghren on the date sent by certified mail, or by si|ch 

the parties may mutually agree, and shall be addressed as foUows: 

(a) If to Owner: 

c/o Generd Manager Contracts 

Consolidated Rdl Corporation 

2001 Market Sti-eet 14C 

P.O. Box 41414 

Philaddphia, PA 1910M414 

(b) If to User: 

c/o President 

The Indiana Rail Road Company 

P. O. Box 2464 

Indianapolis, IN 46206-2464 

(c) Either party may provide changes in the above addresses 

by persond service or certified mail. 

the other under 

other means as 

to the other party 

SECTION 21. COMMENCEMENT. TERM AND TERMINAHON 

(a) This Agreement shdl take effect on the date of terminktion of the 1883 

Agreement (which date is referred to herem as the "Effective Date"). The E fective Date shdl 

be evidenced by an exchange of correspondence between the appropriate operatmg officers ofthe 

parties hereto. 

(b) This Agreement shdl continue in full force and effect for 

(30) years from the Effective Date, as hereinabove defined; provided, howevi r, 

have the right to terminate this Agreement upon giving sixty (60) months' adva ice 

to Owner. Temiination of this Agreement shall not rdieve or release ehher part ^ 

obligations assumed or from any liability which may have arisen or been incurrjsd 

under the terms of this Agreement prior to the termination hereof 

17 

a period of thirty 

, that User shdl 

written notice 

hereto from any 

by either party 
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(c) User shdl have the right to renew this Agreement for 

thuty (30) year term, subject to User's above-stated right to terminate, by giving 

thereof to Owner not more than twdve (12) months and not less than sbc (6t) 

exphation ofthe uiitid term of this Agreement. 

(d) Upon the givmg by User ofthe notice referred to m pai agraph (c) above, 

the parties shall, m good fdth, renegotiate the terms and conditions of this Ag cement, and shdl 

adjust such terms and conditions as may be reasonable and equitable ui ligi t of any changed 

circumstances during the initid term of this Agreement. In the event the ps rties fail to reach 

agreement upon such renegotiation, then sudi fdlure shdl not constitute 

Agreement and the terms and conditions of this Agreemem shdl remaui ui foil f irce and effect for 

the remdnder ofthe mitid term and for the renewed term of this Agreement. 

}ne (1) additiond 

written notice 

months prior to 

(e) Upon termination of this Agreement on notice of 

Section 21(b) above, by exphation of its term as provided herdn, or for any 

shdl promptly mitiate and thereafter diligentiy prosecute any action to obtam 

Surface Transportation Board or other regulatory body having 

abandonment or discontinuance ofthe Trackage Rights herem granted. 

Us!r as provided in 

(ither reason, User 

ipprovd fivm the 

jurisdiction authorizuig 

the terms of this 

SECTION 22. OPERATION BY AGENT 

User may engage CSXT as its contractor or agent under 

Agreement. User shall remain primarily liable for performance of all the ten (is and provisions 

imposed upon User in this Agreement during the period CSXT is engaged as U ser's contractor or 

agent as aforesdd, and the actions of CSXT shdl, for the purpose of th s Agreement, be 

considered as the actions of User, unless Owner and User otherwise agree in w -iting. CSXT shall 

be considered as User under this Agreement and shdl comply with dl the terms i 

this Agreement. 
and provisions of 

SECTION 23. |VTTS<;;rT.TyiNEOUS SPECUL PROVISION 

(a) INRD agrees to file with the Surface Transportation Boa^d 

thirty (30) days from the effective date of this Agreement, such notice or app 

necessary to discontinue the following INRD trackage rights pursuant to the 18 

(i) miks INRD trackage rights over approxunatdy 1.1 

Indianapolis Udon Rdlway Company ("IU"), nbv' 

Conrdl's St. Louis Line, in downtown Indianapoli s, 

through "IU" Interiocking and through the formei 

Union Station (the "Umon Tracks"); and 

18 

("STB"), within 

ication as may be 

3 Agreement: 

ofthe former 

a portion of 

IN, extending 

Indianapolis 
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(ii) INRD's trackage rights over approximatdy 5.3 

Beh Rdhoad and Stock Yard Company, now a 

Induuiapolis Bdt Runnuig Track, between North 

(Kfilepost O.Oi:) and the connection between 

Raymond Street, Indiani^lis, IN (Milepost S.3±] 

Tracks"). 

miles I ofthe former 

p|)rtion of Conrdl's 

dianapoiis, IN 

Contidl and INRD at 

(the"Beh 

(b) Further, INRD agrees that h will not seek to exerdse its trackage rights to 

operate over the BeU Tracks, subsequent to the teimination ofthe 1883 Agrees ent. 

SECTION 24. INSURANCE PROVISIONS 

(a) During the terai, and any continued term of tiiis Agreenkent, INRD, at its 

own expense, shall procure and mdntaui in effect a policy of public liabiUty insi u-ance, with lunits 

of not less than S3 million suigle limit, bodily uijury and/or property damage, fi r damages arismg 

out of bodily mjuries to or death of all persons in any one occurrence and : br damage to, or 

destmction of property, mcluding the loss of use thereof, in any one occurrence, subject to a self-

insured retention limit not to exceed Two Hundred and Fifty Thousand D illars ($250,000), 

including contractud liability insurance, which names Conrdl as an additond uisured and 

provides for a muiunum of tiurty (30) days' advance written notice to Conrdl pr or to any changes 

or cancellation. Fdlure to procure and mdntdn such insurance in force shdl c mstitute a Breach 

of Contract hereunder. 

(b) This insurance coverage shdl be effected under standard 

issued by msurers of financid responsibility, which are rated "A" or bettei 

Insurance Reports, Standard & Poor's Insurance Rating Service or Moody's 

Conrdl reserves the right to reject as inadequate, coverage provided by an ii 

rated "B+" or better by the aforementioned rating services. 

form policies 

by either Best's 

hvestors Service. 

n isurance company 

(c) If the uisurance provided under this section takes the 

Made Policy", INRD shall purchase whatever supplementd coverage may be 

continuous coverage of As potentid liability under this Agreement, with annud 

annud aggregate lunits no less than those required hereunder, for a period of tiipe 

years following the termination of this Agreement. INRD shdl immediatdy 

notice of any cldm, or notice of incidem, or notice of potential claun. that 

reported to INRD's liability insurance company. 

ne:essafy' 

gr« 
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to provide 

occurrence and 

at least five (5) 

Conrdl written 

is required to be 
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!x>verag^ written 

insurance matters 

(d) INRD shdl provide annually, satisfactory evidence of 

notice of any daun and any other correspondence deding with insurance and 

should be dhected to: 

Asdstant Vice Presidem 

Risk Management PUnning and Administration 

Consolidated Rdl Corporation 

2001 Market Street 6-B 

P.O. Box 41406 

Philadelphia, PA 19101-1406 

IN WITNESS WHEREOF, the parties hereto have caused l|his Agreement to 

be duly executed as ofthe date first above written. 

WITNESS: CONSOUDATED RAIL CORPORAT ON 

u iJiaiJlL^ \ / M t ^ 

WITNESS: 

<<^V 5 ^ 

General Manager Contracts 

THE INDLINA RAIL ROAD COMFAI rV 

BY: yfCo-ryv^iA O M - ^ ^ ^ n u , ^ ^ 
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EXHIBIT No. 3 

CAPTION SUMMARY 

SURFACE TRANSPORTATION BOARD 

Notice of Exemption 

Finance Docket No. 35283 

The Indiana Rail Road Company-Trackage Rights~CSX Transportation, Inc. 

CSX Transportation, Inc. has agreed to grant limited overhead trackage rights to The Indiana 
Rail Road Company ("INRD") between the junction of INRD's line in Indianapolis, IN and the 
Indianapolis Belt Railway on the one hand and CSXT's Avon Yard west of Indianapolis, IN on 
the other, over lines ofthe Indianapolis Belt Railway, CSXT's Indianapolis Subdivision, CSXT's 
Indianapolis Terminal Subdivision, CSXT's Louisville Secondary Subdivision, CSXT's 
Crawfordsville Branch and CSXT's Shelbyville Secondary Subdivision. INRD can use the 
trackage rights to deliver and retrieve carload haulage traffic with Louisville & Indiana Railroad 
Company ("LIRC") at CSXT's Avon yard, to deliver and retrieve unit train haulage traffic 
directly with LIRC, to access its customers on INRD leased tracks at State Street Yard, and to 
access CSXT's Hawthorne yard. The trackage rights will become effective on September 17, 
2009. 

This notice is filed under 49 CFR 1180.2(d)(7). Petitions to revoke the exemption under 49 
U.S.C. 10502(d) may be filed at any time. The filing of a petition to revoke will not stay the 
transaction. 

Dated: 

By the Board. 

Anne K. Quinlan 

Acting Secretary. 


